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in the mutual form when acquired by 
the mutual holding company; 

(ii) The default of the parent mutual 
holding company or its subsidiary 
holding company; or 

(iii) Foreclosure on any pledge by the 
mutual holding company of subsidiary 
savings association stock or subsidiary 
holding company stock pursuant to 
§ 575.11(b). 

(2) Except as provided in paragraph 
(b)(3) of this section, the net proceeds 
of any liquidation of any mutual hold-
ing company shall be transferred to the 
members of the mutual holding com-
pany or the stock holders of the sub-
sidiary holding company in accordance 
with the charter of the mutual holding 
company or subsidiary holding com-
pany. 

(3) If the FDIC incurs a loss as a re-
sult of the default of any savings asso-
ciation subsidiary of a mutual holding 
company and that mutual holding com-
pany is liquidated pursuant to para-
graph (b)(1) of this section, the FDIC 
shall succeed to the membership inter-
ests of the depositors of such savings 
association in the mutual holding com-
pany, to the extent of the FDIC’s loss. 

(c) Voluntary liquidation. The provi-
sions of § 546.4 of this chapter shall 
apply to mutual holding companies in 
the same manner as if they were fed-
eral savings associations. 

[58 FR 44114, Aug. 19, 1993, as amended at 63 
FR 11366, Mar. 9, 1998; 67 FR 52036, Aug. 9, 
2002]

§ 575.13 Procedural requirements. 
(a) Proxies and proxy statements—(1) 

Solicitation of proxies. The provisions of 
§§ 563b.225 to 563b.295 of this chapter 
shall apply to all solicitations of prox-
ies by any person in connection with 
any membership vote required by this 
part. OTS must authorize all proxy ma-
terials used in connection with such so-
licitations. Proxy materials must be in 
the form and contain the information 
specified in §§ 563b.255 and 563b.270 of 
this chapter and Form PS, to the ex-
tent such information is relevant to 
the action that members are being 
asked to approve, with such additions, 
deletions, and other modifications as 
are necessary or appropriate under the 
disclosure standard set forth in 
§ 563b.280 of this chapter. File proxies 

and proxy statements in accordance 
with § 563b.155 of this chapter and ad-
dress them to the Business Trans-
actions Division, Chief Counsel’s Of-
fice, Office of Thrift Supervision, at 
the address set forth in § 516.40 of this 
chapter. For purposes of this paragraph 
(a)(1), the term conversion, as it appears 
in the provisions of part 563b of this 
chapter cited above in this paragraph 
(a)(1), refers to the reorganization or the 
stock issuance, as appropriate. 

(2) Additional proxy disclosure require-
ments. In addition to all disclosure re-
quired by Form PS, all proxies request-
ing accountholder approval of a mutual 
holding company reorganization shall 
address in detail: 

(i) The reasons for the reorganiza-
tion, including the relative advantages 
and disadvantages of undertaking the 
transaction proposed instead of a 
standard conversion; 

(ii) Whether management believes 
the reorganization is in the best inter-
ests of the association and its 
accountholders and the basis of that 
belief; 

(iii) The fiduciary duties owed to 
accountholders by the association’s of-
ficers and directors and why the reor-
ganization is in accord with those du-
ties and is otherwise equitable to the 
accountholders and the association; 

(iv) Any compensation agreements 
that will be entered into by manage-
ment in connection with the reorga-
nization; and 

(v) Whether the mutual holding com-
pany intends to waive dividends, the 
implications to accountholders, and 
the reasons such waivers are consistent 
with the fiduciary duties of the direc-
tors of the mutual holding company. 

(3) Nonconforming minority stock 
issuances. Savings associations pro-
posing non-conforming minority stock 
issuances pursuant to § 575.7(d)(6)(ii)(2) 
of this part must include in the proxy 
materials to accountholders seeking 
approval of a proposed reorganization 
an additional disclosure statement 
that serves as a cover sheet that clear-
ly addresses: 

(i) The consequences to 
accountholders of voting to approve a 
reorganization in which their subscrip-
tion rights are prioritized differently 
and potentially eliminated; and 
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(ii) Any intent by the mutual holding 
company to waive dividends, and the 
implications to accountholders. 

(4) Use of ‘‘running’’ proxies. A mutual 
savings association or mutual holding 
company may make use of any proxy 
conferring general authority to vote on 
any and all matters at any meeting of 
members, provided that the member 
granting such proxy has been furnished 
a proxy statement regarding the mat-
ters and the member does not grant a 
later-dated proxy to vote at the meet-
ing at which the matter will be consid-
ered or attend such meeting and vote 
in person, and further provided that 
‘‘running’’ proxies or similar proxies 
may not be used to vote for a mutual 
holding company reorganization, mu-
tual-to-stock conversion undertaken 
either by a mutual savings association 
or a mutual holding company or any 
other material transaction. Subject to 
the limitations set forth in this para-
graph, any proxy conferring on the 
board of directors or officers of a mu-
tual savings association general au-
thority to cast a member’s votes on 
any and all matters presented to the 
members shall be deemed to cover the 
member’s votes as a member of the mu-
tual holding company and such author-
ity shall be conferred on the board of 
directors or officers of a mutual hold-
ing company. 

(b) Applications under this part. Ex-
cept as provided in paragraph (c) of 
this section, any application, notice or 
certification required to be filed with 
OTS under this part must be filed in 
accordance with part 516, subpart A of 
this chapter. 

(c) Reorganization Notices and stock 
issuance applications—(1) Contents. Each 
Reorganization Notice submitted to 
the OTS pursuant to § 575.3(b) of this 
part and each application for approval 
of the issuance of stock submitted to 
the OTS pursuant to § 575.7(a) of this 
part shall be in the form and contain 
the information specified by the OTS. 

(2) Filing instructions. Any Reorga-
nization Notice submitted under 
§ 575.3(b) of this part must be filed in 
accordance with part 516, subpart A of 
this chapter. Any stock issuance appli-
cation submitted pursuant to § 575.7(a) 
of this part shall be filed in accordance 
with § 563b.150 of this chapter. 

(3) Public notice, agency reports, and 
related matters. (i) Sections 563.22(e)(1), 
(e)(2), (e)(3), and (e)(4) of this chapter 
shall apply to all mutual holding com-
pany reorganizations. 

(ii) Public notice published pursuant 
to paragraph (c)(3)(i) of this section 
shall be published in a manner that is 
conspicuous to the average reader and 
shall be made substantially in the form 
indicated in this paragraph (c)(3)(ii). 
Such notice shall also be prominently 
posted in each office of the association 
for a period beginning on the date of 
the newspaper notice and ending on the 
date of the association’s membership 
meeting.

ANNOUNCEMENT OF FILING OF NOTICE OF MU-
TUAL SAVINGS AND LOAN HOLDING COMPANY 
REORGANIZATION 

This is to inform the public that lllll, 
located in lllll, filed [intends to file] 
application materials with the Office of 
Thrift Supervision (the ‘‘OTS’’) on 
lllll [insert date] advising the OTS of 
its intent to reorganize into the mutual 
holding company format pursuant to 12 CFR 
part 575 (‘‘Reorganization Notice’’). 

This public notice will appear at approxi-
mately one-week intervals over a thirty 
[ten] day period beginning lllll [insert 
date] and ending lllll [insert date]. 

Anyone may submit written comments in 
favor of or against the proposed reorganiza-
tion and in so doing may submit such infor-
mation as he or she deems relevant. Such 
comments and information must be sent to 
the Regional Director at the following ad-
dress: llllllllll. Three additional 
copies of such comments and information 
must also be sent to the Applications Filing 
Room, Office of Thrift Supervision, 1700 G 
Street, NW., Washington, DC 20552. Such 
comments and information must be sub-
mitted within thirty [ten] calendar days of 
the date on which this public notice was first 
published, as indicated in the preceding 
paragraph. Up to an additional ten calendar 
days may be granted by the Regional Direc-
tor to submit such comments and informa-
tion upon a showing of good cause if a writ-
ten request is received by the Regional Di-
rector within the initial thirty [ten] day pe-
riod specified above. Failure to submit writ-
ten comments on a timely basis objecting to 
the Reorganization Notice may preclude the 
pursuit of any administrative or judicial 
remedies. 

You may inspect the non-confidential por-
tion of the Reorganization Notice and non-
confidential portions of all comments and in-
formation filed by the public in response to 
the Reorganization Notice by contacting the 
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Regional Director or the Information Serv-
ices Division, Office of Thrift Supervision, 
1700 G Street, NW., Washington, DC 20552. If 
you have any questions concerning these 
procedures, contact the Regional Director at 
(ll) lllll or the Information Services 
Division at (202) 906–lll.

(iii) Promptly after publication, the 
association shall file copies of each no-
tice and a publisher’s affidavit of publi-
cation in the same manner as specified 
in paragraph (c)(2) of this section. 

(iv) If any Reorganization Notice in-
cludes an acquiree association, the 
publication requirements of this para-
graph (c)(3) shall be fulfilled both by 
the reorganizing association and by the 
acquiree association and the first para-
graph of the form of notice set forth in 
paragraph (c)(3)(ii) of this section shall 
be replaced with the following para-
graph:

This is to inform the public that lllll, 
located in lllll, and lllll, located 
in lllll, filed [intend to file] application 
materials with the Office of Thrift Super-
vision (the ‘‘OTS’’) on lllll [insert 
date] advising the OTS of their intent to join 
together to reorganize into the mutual hold-
ing company format pursuant to 12 CFR part 
575 (‘‘Reorganization Notice’’).

(v) Upon receipt of a Reorganization 
Notice, the OTS shall notify persons 
whose request for announcements 
under § 563e.6 of this chapter have been 
received in time for such notification. 
The OTS may also notify any other 
persons who might have an interest in 
the proposed reorganization. 

(vi) Disclosure of any part of a Reor-
ganization Notice or any comments by 
the public thereon shall be made only 
in accordance with paragraph (f) of this 
section. 

(4) Public comment. Comments by the 
public shall be submitted only as pro-
vided in this paragraph (c)(4) or as re-
quested by the OTS. Within thirty (or, 
if an emergency exists within the 
meaning of § 563.22(d)(3) of this chapter, 
ten) calendar days of the date of publi-
cation of the first notice required by 
paragraph (c)(3) (i) and (ii) of this sec-
tion, or up to forty (or, if an emergency 
exists, twenty), calendar days after 
such date if within the initial period an 
extension is requested in writing for 
good cause shown, anyone may file 
comments in favor of or against a Re-
organization Notice and in so doing 

may submit such information as he or 
she deems relevant. Comments re-
ceived after the comment period, ex-
cept as requested by the OTS, 
unverified accusations, or materials 
pertaining to a Reorganization Notice 
or public comment that the commenter 
is unwilling to have disclosed to the 
party making such submission shall 
not be part of the record and need not 
be considered by the OTS. Comments 
shall be filed in the manner and in the 
locations provided in paragraph 
(c)(3)(ii) of this section. 

(d) Amendments. Any association or 
mutual holding company may amend 
any notice or application submitted 
pursuant to this part or file additional 
information with respect thereto upon 
request of the OTS or upon the associa-
tion’s or mutual holding company’s 
own initiative. 

(e) Time-frames. All Reorganization 
Notices and applications filed pursuant 
to this part must be processed in ac-
cordance with standard treatment 
processing procedures at part 516, sub-
parts A and E. Any related approvals 
requested in connection with Reorga-
nization Notices or applications for ap-
proval of stock issuances (including, 
without limitation, requests for ap-
proval to transfer assets to resulting 
associations, to acquire acquiree asso-
ciations, and to organize resulting as-
sociations or interim associations, and 
requests for approval of charters, by-
laws, and stock forms) shall be proc-
essed pursuant to the procedures speci-
fied in this section in conjunction with 
the Reorganization Notice or stock 
issuance application to which they per-
tain, rather than pursuant to any in-
consistent procedures specified else-
where in this chapter. The approval 
standards for all such related applica-
tions, however, shall remain un-
changed. The review by OTS of proxy 
solicitation materials, including forms 
of proxy and proxy statements, and of 
any other materials used in connection 
with the issuance of stock under § 575.7 
of this part must not be subject to the 
applications processing time-frames 
set forth in §§ 516.210 through 516.290 of 
this chapter. 

(f) Disclosure. The rules governing 
disclosure of any notice or application 
submitted pursuant to this part, or any 
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public comment submitted pursuant to 
paragraph (c)(4) of this section, shall be 
the same as set forth in § 574.6(f) of this 
chapter for notices, applications, and 
public comments filed under part 574 of 
this chapter. 

(g) Supervisory cases. The provisions 
of paragraphs (c)(3), (c)(4) and (f) of this 
section may be waived by the OTS in 
connection with transactions approved, 
or not disapproved, by the OTS for su-
pervisory reasons. 

(h) Appeals. Any party aggrieved by a 
final action by the OTS which approves 
or disapproves any application or no-
tice pursuant to this part 575 may ob-
tain review of such action only by com-
plying with 12 U.S.C. 1467a(j). 

(i) Federal preemption. This part 575 
preempts state law with regard to the 
creation and regulation of mutual 
holding companies. 

[58 FR 44114, Aug. 19, 1993, as amended at 59 
FR 22735, May 3, 1994; 59 FR 44627, Aug. 30, 
1994; 59 FR 61262, Nov. 30, 1994; 66 FR 13010, 
Mar. 2, 2001; 67 FR 52036, Aug. 9, 2002]

§ 575.14 Subsidiary holding companies. 
(a) Subsidiary holding companies. A 

mutual holding company may establish 
a subsidiary holding company as a di-
rect subsidiary to hold 100% of the 
stock of its savings association sub-
sidiary. The formation and operation of 
the subsidiary holding company may 
not be utilized as a means to evade or 
frustrate the purposes of this part 575 
or part 563b of this chapter. The sub-
sidiary holding company may be estab-
lished either at the time of the initial 
mutual holding company reorganiza-
tion or at a subsequent date, subject to 
the approval of the OTS. 

(b) Stock issuances. For purposes of 
§§ 575.7 and 575.8, the subsidiary holding 
company shall be treated as a savings 
association issuing stock and shall be 
subject to the requirements of those 
sections. In the case of a stock 
issuance by a subsidiary holding com-
pany, the aggregate amount of out-
standing common stock of the associa-
tion owned or controlled by persons 
other than the subsidiary holding com-
pany’s mutual holding company parent 
at the close of the proposed issuance 
shall be less than 50% of the subsidiary 
holding company’s total outstanding 
common stock. 

(c) Charters and bylaws for subsidiary 
holding companies—(1) Charters. The 
charter of a subsidiary holding com-
pany shall be in the form set forth in 
this paragraph (c)(1) and may include 
any of the additional provisions per-
mitted pursuant to paragraph (c)(2) of 
this section. The form of the charter is 
as follows:

FEDERAL MHC SUBSIDIARY HOLDING COMPANY 
CHARTER 

Section 1. Corporate title. The full cor-
porate title of the MHC subsidiary holding 
company is XXX. 

Section 2. Domicile. The domicile of the 
MHC subsidiary holding company shall be in 
the city of lllllllll, in the State of 
llllll. 

Section 3. Duration. The duration of the 
MHC subsidiary holding company is per-
petual. 

Section 4. Purpose and powers. The pur-
pose of the MHC subsidiary holding company 
is to pursue any or all of the lawful objec-
tives of a federal mutual holding company 
chartered under section 10(o) of the Home 
Owners’ Loan Act, 12 U.S.C. 1467a(o), and to 
exercise all of the express, implied, and inci-
dental powers conferred thereby and by all 
acts amendatory thereof and supplemental 
thereto, subject to the Constitution and laws 
of the United States as they are now in ef-
fect, or as they may hereafter be amended, 
and subject to all lawful and applicable 
rules, regulations, and orders of the Office of 
Thrift Supervision (‘‘Office’’). 

Section 5. Capital stock. The total number 
of shares of all classes of the capital stock 
that the MHC subsidiary holding company 
has the authority to issue is llllll, all 
of which shall be common stock of par [or if 
no par is specified then shares shall have a 
stated] value of llllll per share. The 
shares may be issued from time to time as 
authorized by the board of directors without 
the approval of its shareholders, except as 
otherwise provided in this section 5 or to the 
extent that such approval is required by gov-
erning law, rule, or regulation. The consider-
ation for the issuance of the shares shall be 
paid in full before their issuance and shall 
not be less than the par [or stated] value. 
Neither promissory notes nor future services 
shall constitute payment or part payment 
for the issuance of shares of the MHC sub-
sidiary holding company. The consideration 
for the shares shall be cash, tangible or in-
tangible property (to the extent direct in-
vestment in such property would be per-
mitted to the MHC subsidiary holding com-
pany), labor, or services actually performed 
for the MHC subsidiary holding company, or 
any combination of the foregoing. In the ab-
sence of actual fraud in the transaction, the 
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